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NOTICE  OF  CONFIDwnALlTY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  TT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOLIR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

Wilh  S*H  ACfW  PwlioR  Provision 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 


THIS  LEASE  AGREEMENT  is  made  this    <^     day  or  2°P5.  D*  and  between:   The  Estate  of  Madeleine  Henry. 

Dee  a  as  ad  ,  as  Lessor  (whether  one  or  more),  wfioae  addre33~is  /*7-i.7!>  iLwtw  Fwy  V  >r¥  ^'.'T  Uc^h^'it'l-kJiM  AXIA 
Und  Services,  LL.C,  801  Cherry  Street  Suite„38S0.  Unit  39.  Fort  Worth.  Texas  76103,  as  tessoe.  'Allprintod  portions  of  this  lease  were  prepared 
by  the  party  hereinabove  named  as  Lessee,  hut  all  aiher  provisions  (Including  the  completion  of  blanK  spaces)  were  prepared  jointly  by  Lessor  and 
Lessee. 

1    in  consideration  of  a  cash  bonus  In  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee 
the  following  described  land,  hereinafter  celled  leased  premises. 

Lots  _3_.  Block  _B_  ot  the  Priarwood  Estates  Addilion  ,  an  addition  to  the  City  ot  Arlington,  as  shown  in  the  map  or  plat  thereof  recorded  in 

Volume  _38B-X  ,  Page___99_,  Plat  Ttecords.  Tarrant  County,  Texas. 

In  the  county  of  TARRANT.  State  ot  TEXAS,  containing  _D.33_  gross  seres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter 
acquire  by  reversion,  prescription  or  otherwise),  for  the  purpose  ot  exploring  for,  developing,  producing  and  marketing  Oil  and  gas,  along  with  all 
hydrocarbon  arid  non  hydrocarbon  substances  produced  In  association  therewith  (Including  geophyslcal/selsmls  operations).  The  term  "gas'  as  used 
herein  Includes  helium,  carbon  dioxide  and  other  camrnarcial  gases,  as  well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises, 
[his  loasc  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter  owned  by  Lessor  whicn  are  contiguous  or  adjaeeni  to  tiw 
above-described  leased  promises,  and,  In  consideration  of  the  aforementioned  cash  bonus,  Lessor  agrees  to  execute  at  Lessee's  request  any  additional 
or  supplemental  instruments  far  a  more  complete  or  accurate  description  of  the  land  SO  covered.  For  the  purpose  of  determining  the  amount  of  any 
Shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  teim  ot  Three  t3)  years  from  the  dale  hereof,  and 
for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are  produced  In  paying  quantities  from  the  leased  premises  or  from  land*  pooled 
therewith  or  this  base  ■$  otherwise  maintained  In  effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil.  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid 
hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  Ds  25  %  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at 
the  wellhead  or  to  Lessor's  credit  at  the  all  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  At  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  il  there  is  no  such  price  then  prevailing  In  the  same  field,  thon  in  the  nearest 
field  in  which  there  is  such  a  prevailing  price)  for  production  Ot  similar  grade  gnd  gravity;  (h)  for  gas  (including  casinghBad  gas)  and  all  other  substances 
covered  hereby,  the  royalty  Shall  be  _25_%  of  tho  proceeds  realized  by  Lessee  from  the  sale  thereof,  lass  a  proportionate  part  of  ad  valorem  taxes  and 
pioduction,  severance,  or  other  excise  taxes  and  the  costs  incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other 
substances,  provided  that  Lessee  shall  have  ths  continuing  right  tc-  purchase  such  production  at  the  prevalllnrj  wellhead  market  price  paid  tor  production 
of  similar  quality  in  the  same  field  (or  rf  there  is  no  such  price  then  prevailing  in  the  same  field,  then  In  the  nearest  field  In  which  there  is  such  a  prevailing 
price)  pursuant  to  comparable  purchase  contracts  entered  Into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  Hs 
purchases  hereunder  and  (c)  if  at  the  end  of  the  primary  term  or  any  lime  (hereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith 
are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  welts  are  waiting  on  hydraulic  (rBCtuie 
Stimulation,  bul  such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  daBmed 
to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  lease  If  for  3  period  of  90  coneecuth/e  days  such  well  or  wells  are  shut-in  or 
production  therefrom  rs  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royally  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment 
to  be  maoo  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below,  on  or  before  Ihe  end  of  said  fid-day  period  and  thereafter  on  or  before 
each  anniversary  of  the  end  of  said  90-day  peilod  while  Iho  well  or  wells  are  shut-m  or  production  therefrom  is  not  being  sold  by  Lessee;  provided  lhat  M 
this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  heina.  sold  by  Leasee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royally  shall  be  duo  until  iho  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Lessee's  fsilme  to  property  pay  shut-in  royally  shall  render  Lessee  liable  for  the  smnunt  due,  but  shall  not  operate  to  tnmilnate  this  lease. 

4.  All  shul-m  royalty  payments  under  this  ler>ae  shall  be  paid  or  tendered  10  Lessor  or  to  Lessor's  credit  in  at  lessor's  address  above  or  its 
successors,  which  shell  be  l.ewor's  depository  agent  for  receiving  payments  regardless  of  Changes  in  the  ownership  of  said  land.  All  payments  or 
tenders  may  be  made  in  currency,  or  by  check  or  by  draft  and  Such  payments  or  renders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a 
stamped  envelope  addressed  to  the  depository  Or  to  ihe  Lessor  at  the  last  address  known  to  Lessee  Shall  constitute  proper  payment  If  (fie  depository 
should  liquidate  or  be  succoodod  by  another  institution,  or  for  any  reason  fail  or  refuse  to  accept  payment  hereunder.  Lessor  shall,  at  Lessee's  request, 
deliver  to  Lessee  a  proper  recordable  instrument  naming  a  no.  I  her  institution  as  depository  agent  to  receive  payments. 

5.  Except  as  fjrovtdacJ  lor  in  Paragraph  3.  above,  if  Lessee  drills  a  woll  which  is  incapable  ot  producing  in  paying  quantities  (hereinafter  called  "dry 
hole")  on  the  teased  premises  or  lends  pealed  therewith,  or  if  all  production  (whether  or  not  in  paying  flusnt&les)  permanently  ceases  from  any  cause, 
including  a  revision  ef  unit  boundaries  pursuant  to  the  provisions  ot  Paragraph  fj  01  lha  action  of  any  governmental  authority,  then  in  the  event  this  lease 
is  not  otherwise  being  maintained  in  lOrce  it  shell  nevertheless  remain  in  force  it  Lessee  commences  operations  for  reworking  an  existing  weii  or  for 
drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production  on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after 
completion  ot  opeiatiOnS  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  K  at  the  end  of  the  primary  term,  or  at  any  time 
thereafter,  this  lease  is  not  otherwise  twing  maintained  in  fere*  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  othor  operations  reason  ably 
calculated  to  obtain  01  restore  production  therefrom,  this  lease  shall  remain  In  force  so  long  as  any  onB  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as 
long  thereafter  as  there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  woll  capable  of 
producing  in  paying  quantities  hereunder.  Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably 
prudent  operator  would  drill  under  the  same  or  similar  circumstances  to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in 
paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  leased  premises  Irom  uncompensated  drainage  by  any  well  or 
wells  located  on  other  lands  not  pooled  therewith  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  oiprossly 
provided  herein. 

6  Lessee  shell  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  oiher  lands  or  interests, 
as  to  soy  or  all  depths  or  zones,  and  as  to  any  01  e«  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production, 
whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  pruriently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling 
authority  exists  with  respect  to  such  other  lands  or  inleigsts.  The  unit  formed  by  such  pooling  for  an  oil  well  which  Is  not  a  horizontal  completion  shall  not 
exceed  B0  acres  plus  a  maximum  acioagc  tolerance  of  10%,  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum 
acreage  tolerance  of  10%;  provided  that  a  largor  unit  may  be  formed  for  an  nil  well  or  gas  wall  or  horizontal  completion  to  gonfomi  to  any  well  spacing  or 
density  pattern  that  may  bo  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  me  purpose  ef  the  foregoing,  the 
terms  "oil  weir  and  "gas  weir  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authoilly,  or,  il  no  definition  is  so 
preBcriwd,  "oil  weir  means  a  well  with  an  initial  gas-oil  ratio  ot  less  than  100.000  cubic  feet  per  barrel  and  "gas  weir  means  a  wen  wir.n  an  Initial  gas-oil 
ratio  Of  100,000  cubic  feet  or  more  per  banel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  usinp,  standard  lease 
separator  facilities  or  equivalent  testing  equipment,  and  Ihe  term  "horizontal  completion"  means  an  oil  well  In  which  the  horizontal  component  of  the 
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gross  completion  interval  in  faciP^^P  equivalent  testing  equipment;  and  the  term  "horizontal  completion'  mflTis  an  oil  well  in  which  the  horizontal 
component  of  the  grass  completion  interval  in  the  reservoir  exceeds  the  vertical  component  thereof.  In  exercising  its  pooling  fights  hereunder,  Lessee 
shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling.  Production,  drilling  or  reworking  operations 
anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  Or  reworking  operations  or  the 
leased  premises,  except  that  trie  production  on  which  Lessor's  royally  Is  calculated  shall  be  thai  proportion  of  the  total  unit  production  which  tho  net 
acreage  covered  by  this  lease  and  Included  In  the  unit  bears  to  the  total  grass  acreage  in  the  unit,  bul  only  to  the  extent  such  proportion  of  unit 
production  is  sold  by  Lossee.  Pooling  in  one  or  more  instances  shall  not  exhaust  l  essee's  pooling  rights  hereunder,  and  Lessee  *haH  have  the  recurring 
right  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  eomnien cement  of  production, 
in  order  to  conform  to  the  well  spacing  or  density  pattern  proscribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any 
productive  acreage  detemiination  nnado  by  such  governmental  authority.  In  making  sucti  a  revision.  Lessee  shall  file  of  record  a  written  declaration 
describing  the  revised  unit  and  stating  Ihe  effective  date  of  revision.  To  the  extent  any  portion  of  the  leased  premises  is  included  in  or  excludes;  from  the 
unit  by  virtue  of  such  revision,  Ihe  piepciiion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  bo  adjusted  accordingly.  In  the 
absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Leasee  may  terminate  Uie  unil  by  liling  ol  record  a  wiitleri 
declaration  describing  the  unil  and  slating  the  dale  ol  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

7,  l(  Lessor  owns  less  than  the-  full  minors!  estate  in  all  or  any  part  of  tho  loascd  promises,  the  royalties  and  shut-in  royalties  payable  hereunder  for 
any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  piopartion  thnt  Lessor's  interest  in  such  part  of  ihe  leased 
premises  bears  to  the  full  mineral  estate  in  such  part  of  the  leased  premises. 

6.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  wiiole  or  in  part,  by  area  and/or  by  depth 
or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  adrninistisiois.  successors 
and  assigns.  No  change  in  Lessor's  ownership-  shall  have  the  effect  of  reducing  ihe  rights  or  enlarging  Ihe  obligations  of  Lessee  hereunder,  and  no 
change  In  ownership  shall  ho  binding  on  Lossoo  until  60  days  after  Lessee  has  been  furnished  the  original  or  certified  or  duly  authenticated  copies  oF  the 
documents  establishing  such  change  of  ownership  to  the  satisfaction  uf  Lessee  or  unlit  Lessor  has  satisfied  Hie  nollftcalion  requirements  contained  in 
Lessee's  usual  form  of  division  orrJor.  In  tho  event  of  the  death  of  any  person  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such 
shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above.  If  at  any  time  two  ur  more  persons  ere  entitled  to 
shut-in  royalties  hereunder,  Lessee  may  pay  Oi  tender  audi  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  ot  all 
obligations  thereafter  artainy  with  respect  to  the  Uansferrc-d  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the 
transferred  interest  shall  not  affect  the  rights  of  Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  e  igij  or  undivided  interest  in  an 
or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to  pay  «  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the 
transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

S.  Leasee  may.  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  rile  cf  ressrd  a  '.viiStcii  release  of  this  teese  as  to  a  full  o>  undivided  inleiesi  in 
all  or  any  portion  of  t»e  area  covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  bo  roliovod  of  all  obligations  thereafter  arising 
with  rsspBct  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to 
pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  a ccw dance  with  the  net  ecieoge  interest  retained  hereunder. 

1 D.  In  exploring  for,  developing,  producing  and  marketing  or),  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or 
unitized  herewith,  in  primary  and/or  enhanced  recovery,  Lessee  shall  have  the  fight  of  Ingress  and  egress  along  with  the  right  to  conduct  such 
operations  on  the  leased  premises  as  may  be  reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of 
wells,  end  the  construction  and  use  of  roads,  canals,  pipelines,  tank;,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power 
stations,  amj  Other  facilities  deemed  necessary  by  Lessee  to  discover,  produce,  store,  treat  and/or  transport  production.  Leasee  may  use  in  such 
operations,  frea  of  cost,  any  oil.  gas,  water  and'or  other  substances  produced  on  the  leased  premises,  except  water  from  Lessor's  wells  or  ponds.  In 
exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights  granted  herein  stiall  apply  (a)  to 
the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  laase;  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  teased  premises  oi  lends  pooled  therewith-  when 
requested  by  Lessor  In  writing.  Lessee  shall  bury  ft?  pipelines  below  ordinary  plow  depth  an  cultivated  lands.  No  well  shall  be  located  less  than  200  feel 
from  any  house  or  barn  now  on  the  leased  premises  or  other  lands  used  by  Lessee  hereunder,  wilhout  Lessor's  consent,  and  Lessee  shall  pay  for 
damage  caused  by  is  operations  to  buildings  and  other  Improvements  now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and 
growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  Us  fixtures,  equipment  and  materials,  including  well  casing,  from  the  leased 
premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  lime  thereafter. 

1 1 .  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any 
governmental  authority  having  jurisdiction  including  restrictions  on  the  drilling  and  production  of  walls,  and  the  price  oF  oil,  gas,  and  other  substances 
covered  hereby.  When  drilling,  reworking,  production  or  other  operations  are  prevented  or  delayed  by  guch  laws,  rules,  regulations  or  orders,  or  by 
inability  to  obtain  necessary  permit!},  equipment,  services,  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather 
conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  slike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  (or  production  or  failure  of 
purchasers  or  carriers  lo  lake  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  lease  shall  no!  terminate 
because  of  such  prevention  or  detay.  and  at  Lessee's  oplion,  the  period  of  such  prevention  or  delay  sh^ge  added  to  tlie  Lerm  hereof.  Lossco  shall  not 
be  liahle  for  breach  of  any  express  or  Implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or 
Interrupted. 

12  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  Dona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering 
to  purchase  from  Lessor  a  lease  covering  any  or  all  oi  the  Substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein, 
with  Ihe  tease  becoming  effective  upon  expiration  of  this  lease,  Lesser  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in 
the  notice  the  name  and  address  Of  the  offerer,  tho  price  offered  and  all  other  pertinent  terms  arid  nondHinns  of  the  offer  Lessee,  far  a  period  of  fffleen 
days  after  receipt  of  Ihe  notice,  shall  have  the  prior  and  preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the 
offer  at  the  price  and  accoidine  to  the  terms  and  conditions  specified  in  the  offer 

1 3.  Ng  litigation  shall  be  initiated  by  Lessor  with  respect  lo  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  altar  Lessor 
has  given  Lessee  written  notice  fully  describing  the  breech  or  default,  and  than  only  If  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period, 
In  the  event  the  matter  is  litigated  and  Uiero  is  a  final  judicial  determination  that  a  trreSOh  Of  default  has  occurred,  this  lease  shall  not  be  forfeited  or 
canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  Judicial  determination  to  remerJy  the  breach  or  default  and  Lessee  fails 
to  do  so. 

14  Por  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual 
subsurface  weli  bore  easement  kinder  and  through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas 
wells  the  surface  locations  of  which  are  situated  on  other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  podod 
therewith  and  from  which  Lessor  shall  have  no  right  te  royalty  or  other  benefit.  Such  subsurface  wdl  bore  easements  shall  run  with  the  land  and  survive 
any  termination  of  1  his  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  find 
discharge  any  taxes,  mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  sgen  option,  Lessee  shall 
be  subrogated  to  the  rights  oFlha  party  to  whom  payment  is  made,  and,  In  addition  to  Its  other  rights,  may  reimburse  itself  out  of  any  royalties  Of  Sliut-n 
loyalties  olhorwise  payable  to  Lessor  hereunder  In  the  event  Lessee  Is  mads  aware  of  any  daim  inconsistent  with  LsSsoi'S  title,  Lessee  may  suspend 
the  payment  of  royalties  and  shul-in  royalties  hereunder  without  interest,  until  Lessee  has  boon  furnished  satisfactory  evidence  thai  sudi  Claim  has 
been  resolved. 

16-  Notwithstanding  anything  contained  to  the  contrary  In  this  lease,  Lasses  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for 
drilling  or  other  operations. 

17.  Lessor,  and  their  successor?  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  primary  tonrt  of  this  lease  (or  an  additional  period  of! 
yeats  from  the  end  of  Ihe  primary  term  by  paying  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  term  the  same  bonus  consideration,  terms  and 
conditions  as  granted  for  this  lease 

13.  See  Exhibit  "A"  attached  hereto  for  additional  provisions  of  this  Lease 
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DISCLAIMER  OF  REPRESEN"fl^PNS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  fSFTi  of  rental,  bonus  nnrj  royalty,  nre 
market  sensitive  and  may  vary  depending  on  multiple  factors  and  that  this  Lease  Is  ths  product  of  pood  faith  negotiations.  Lessor 
understands  that  these  lease  payment*!  and  terms  are  final  and  that  Lessor  entered  Into  this  lease  with  out  dur&es  or  undue  Influence.  Lass  or 
recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor  acknowledges  that  no  representations  or 
assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  market 
conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may 
negotiate  with  any  other  lessors/oil  and  gae  owners. 

IN  WITNESS  wHEREQP,  this  lease  is  executed  io  bo  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the 
signatory/wid ijM^ignatOty'S  heits,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  tease  has  boon  executed  by  all 
partiBsflerqiffatJovq  named  aa  Lessor. 


iQRE 


PrinteTTTlame:  James  C.  Henry.  Ill  as  independent  Executor  ol  the  Estate  of  Madeleine  Henry 

ACKNOWLEDGMENT 


STATE  OF  TEXAS 

County  OF 


This  insirumeiw  was  acknowledged  before  me  on  the 


.day  o 


,  try  Jarnes  C  Henry.  Ill 


r;W.  2009 


^AT£  Or5  TEXAS 
'  EXPIRS§ 


ORATE  A.C KNOWLF  D<j M fi NT 


STATE  OF  TEXAS 
COUNTY  OF 


This  Instrument  was  acknowtedgad  before  roe  on  the . 


_  day  of. 


,20_ 


1  t^hslf  ol  58 id  curfiuislit 


Nrtniv  pjjhln:.  Slnlr  ut  Terns 
Notary's  nams  (printad): 


STATE  OF  TEXAS 

County  of  


Tills  kisli  umcnl  was  riled  ror  recrwd  on  iJ»e  

Book  .  Paae   ,  oi  the . 

By  


RECORDING  INFORMATION 


flav  of 


o'dm*  M  ,  and  duly  recorded  in 


.  record*  orthli  office. 


Clerk  {or  Deputy] 
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Eihibit  "A" 

tfiiny  of  the  following  provisions  conflict  with  nrart  inconsistent  with  any  of  the  printed  provisions  or  terms  of  this  Lease,  the 
following  provisions  shall  control. 

1 )  In  calculating  Lessor's  bonus  payment  and  aoreH^e  contribution,  Lessee  agrees  tn  include  any  additional  acreage  from  adjacent 
roads,  streets  and  alleys  which  1  .essor  may  own. 

2)  It  ia  agreed  upon  by  both  parties  thai  the  payment  of  shut-in  royally  will  m  no  lime  extend  this  lease  for  a  period  of  longer  than  two 
(2)  years. 

i 

3)  FORCE  MAJUERE;  Whenever  cis  a  result  of  war,  acts  of  Rod,  or  a  governmental  law,  order,  or  regulation  (other  Limn  a  law.  order, 
or  rcgulaiiiin  pertaining  to  oil  and  gas  conservation),  Lessee,  despite  its  good  faith  effort,  is  prevented  from  exercising  any  rights  or 
performing  any  obligations  under  this  lease,  and  this  lease  is  not  kept  in  force  and  effect  by  other  provisions  herein,  this  base  shall 
remain  in  lull  force  and  efTeci  for  the  period  of  such  prevention  provided  thai  I  .essee  acts  diligently  to  legally  overcome  the  cause  that 
is  preventiilK  Lessee  from  exercising  such  right  or  performing  such  obligations-  This  provision  shall  not  operate  to  extend  the  lease  for 
more  than  two  (2)  years  in  the  aggregate  and  shall  not  release  Lessee  from  puying  the  following,  where  applicable:  royalties  on  actual 
production,  eOinperistilury  royalties  that  may  be  due  by  reason  of  violaiions  of  any  express  or  implied  covenants,  rentals  and  shut-in 
payments. 

4)  On  or  before  the  expiration  of  the  primary  term  of  this  Ltusc,  Lessee  has  the  option,  but  not  the  obligation,  to  pay  Lessor  the  sum  of 
$ 1 7,000.00  per  net  mineral  acre  coveicd  hy  this  Lease.  I  Ipnn  this  payment  being  made,  the  primary  term  oflhe  Lcuso  shall  he 
extended  for  an  additional  period  of  two  (2)  years. 

5)  In  calculating  Lessor's  royally  on  gas,  Lessee  may  deduct  from  tile  market  value  oflhe  gas  l  .essor's  proportionate  share  of  such 
post-production  coals  provided  that  in  no  evenL  shall  such  deduction  exceed  $0.50  per  MCF  as  measured  at  the  inlet  to  such  processing 
plant. 

fi)  All  reference  to  the  shut-in  payment  in  the  amount  ufune  dollar  (SI)  per  acre  per  year  shall  be  changed  to  the  amount  of  fifty 
dollars  ($50.00)  per  well,  per  year. 

7)  PUGH  CLAUSE:  Following  the  expiration  of  the  primary  term  and  any  extension  thereof  which  may  occur  in  accordance  with  any 
provision  contained  in  this  lease,  rights  under  this  lease  shall  terminate  as  to  nil  depths  100  feet  below  the  deepest  producing  formation 
of  any  well  located  upon  the  leased  premises  or  on  lands  ponied  therewith. 

8)  INDEMNITY;  LESSEE,  WHETHER  TIIHOUOU  LLSSLli  S  CONCURRENT  OR  SOLB  ACTS  AND  OMISSIONS  Willi  MS 
AURNTS,  EMPLOYEES,  REPRESENTATIVES,  INDEPENDENT  CONTRACTORS,  OR. THOSE  IN  CONTRACTUAL  PRIVITY 
WITH  LESSEE,  ("LESSEE")  ACilUiliS  TO  IMMEDIATELY  AND  FULLY  INDEMNIFY,  DEFEND  AND  J I  OLD  LESSOR 
HARMLESS  AGAINST  ANY  AND  ALL  SUITS,  ACTIONS,  LOSSES,  DAMAGES,  CLAIMS.  DEMANDS.  FINES,  LEVIES. 
PENALTIES,  ENVlRONMliN  I'AL  ACTION,  TREATMENT  OR  CORRECTION  OR  LIABILITY  OF  ANY  CHARACTER.  TYPE 
OR  DKSCHJP  I  ION,  INCLUDING  ALL  EXPENSES  OF  LITIGATION,  ATTORNEYS'  H.'.liS,  AND  COURT  COSTS  ARISING 
OUT  OF  OR  IN  ANY  WAY  CON  NEC  I  HO  WITH  THE  OPERATIONS  OP  LESSEE. 

9)  PROMPT  PAYMENT  BY  CHECK:  Lessee  agrees  to  issue  bonus  payment  in  full  to  Lessor  by  tender  of  check  from  Lessee's 
corporate  bank  account  payable  to  the  owner  of  record  at  the  time  of  execution  ol'the  Oil  &  Gas  Lease. 

10)  SPECIAL  WARRANTY  OF  TI  TLE;  Lessor  Specially  Warrants  and  agrees  to  defend  title  to  the  leased  premises  by,  through  and 
under  Lessor's  personal  ownership  of  the  property,  and  not  otherwise. 
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